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CNA INSURANCE COMPANIES 
CNA Plaza, Chicago, IL go685 

INCREASE - DECREASE RIDER 

To be attached to and made a part of Bond No. 929141135 , issued by the AMERICAN CASUALTY 

COMPANY OF READING, PENNSYVANIA 

AWEREN ENERGY MARKETING COMF'ANY 

PEOPLE 0 F TBE STATE OF I LL INOIS  

, (hereinafter called the Surety), on behalf of 

, (hereinafter called the Principal), in favor of 

, (hereinafter. called the Obligee), and 

dated the 21ST day of JUNE , a2000 

In consideration of the premium charged for the attached bond and other good and valuable consideration 

it is understood and agreed that effective the l lm day of .I- ,m2002 
and subject to all the terms, conditions and limitations of the attached bond, the penal sum thereof shall be and 

the same is hereby (increased) from the sum of TBIRTY THOUSAND & NO/lOO-- Dollars, 

($30.OOO.OO--j, to the sum of ONE  RED PIFIT THOUSAND &No/l@llars, ($lso.ooo.OO j. 

It i s  further understood and agreed that subject to all the terms, conditions and limitations of the attached 
bond, the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the sum of 

THIRTY THOUSAND AND N O / l O O - - ~ o ~ ~ a r s ,  ( $ m n  -3, or for any loss occurring subsequent 

to said date shall not exceed the sum of WRMUUUbol ia rs .  ($ 150 .000 .00~ .  
In no event, however, shall the aggregate liability of the Surety exceed the larger of the aforementioned sums, 
it being the intent hereof to preclude cumulative liability. 

Signed, sealed and dated this -day of D~~~ , nwillol 

The above is hereby agreed to and accepted: 

.- 

PEOPLE OF TEE STATE OF I L L I N O I S  

BY: 
NAME & TITLE (Rhornuy-r.Fact) 

Form G-23169-C 



STATE OF m U B T  

<OL%TYOF CITY OF ST. LOUIS 

On -, before me, a Notary Public in and for said County and State, residing therein, 

ss: 

duly commissioned and sworn. personally appeared ~ & 
AMERICAN CASUALTY c o m m  

k n o w  to me to be Attorney-in-Fact of OF 
executed the within and foregoing instrument, and known to me to be the person who executed the said instrument on behalf of the said 
corporation, and he duly acknowledged to me that such corporation executed the same. 

PENNS YLVAliIA the corporation described in and that 

ffcial seal, the day and year stated in this certificate above. 

Nolery Public . Notary Seal 
STATE OF MISSOURI 

NOTARY PUBLIC 



* . ,  . \ -  
Authorizing By-Laws and Resolutions 

ADOPTED BY THE BOARD OF DIRECTORS OF CONTINENTAL CASUALTY COMPANY: 

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Board of 
Directors of the Company. 

"Article IX-Execution of Documents 
Section 3. Appointment of Attorney-in-fact. The Chairman of the Board of Directors, the President or any Executive, Senior 01 

Group Vice President may, from time to time, appoint by written certificates attorneys-in-fact to act in behalf of the Company in the 
execution of policies of insurance, bonds, undertakings and other obligatory instruments of like nature. Such attorneys-in-fact. subject to 
the limitations set forth in their respective certificates of authority, shall have full power to bind the Company by their signature and 
execution of any such instruments and to attach the seal of the Company thereto. The Chairman of the Board of Directors, the 
President or any Executive. Senior or Group Vice President or the Board of Directors, may, at any time, revoke all power and authority 
previously given to any attorney-in-fact." 

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of 
Directors of the Company at a meeting duly called and held on the 17th day of February, 1993. 

"Resolved, that the signature of the President or any Executive, Senior or Group Vice President and the seal of the Company may 
be affixed by facsimile on any power of attorney granted pursuant to Section 3 of Article IX of the By-Laws. and the signature of the 
Secretary or an Assistant Secretav and the seal of the Company may be affixed by facsiflle to any certificate of any such power and 
any power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so 
executed and sealed and certified by certificate so executed and sealed shall, with respect to any bond or undertaking to which it is 
attached, continue to be valid and binding on the Company." 

ADOPTED BY THE BOARD OF DIRECTORS OF AMERICAN CASUALTY COMPANY OF READING, PENNSYLVANIA: 

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Board of 
Directors of the Company. 

"Article VCExecution of Obligations and Appointment of Attorney-in-Fact 
Section 2. Appointment of Attorney-in-fact. The Chairman of the Board of Directors, the President or any Executive, Senior or 

Group Vice President may, from time to time, appoint by written certificates attorneys-in-fact to act in behalf of the Company in the 
execution of policies of insurance, bonds, undertakings and other obligatory instruments of like nature. Such attorneys-in-fact, subject to 
the limitations set forth in their respective certificates of authority, shall have full power to bind the Company by their signature and 
execution of any such instruments and to attach the seal of the Company thereto. The President or any Executive, Senior or Group Vice 
President may at any time revoke all power and authority previously given to any attorney-in-fact." 

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of 
Directors of the Company at a meeting duly called and held on the 17th day of February, 1993. 

'"Resolved, that the signature of the President or any Executive. Senior or Group Vice President and the seal of the Company may 
be affixed by facsimile on any power of attorney granted pursuant to Section 2 of Article VI of the By-Laws, and the signature of the 
Secretaly or an Assistant Secretary and the seal of the Company may be affixed by facsimile to any certificate of any such power and 
any power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so 
executed and sealed and certified by certificate so executed and sealed shall, with respect to any bond or undertaking to which it is 
attached, cnntinue to be valid and binding on the Company." 

ADOPTED BY THE BOARD OF DIRECTORS OF NATIONAL FIRE INSURANCE COMPANY OF HARTFORD: 

This Power of Attorney is made and executed pursuant to and by authority of the following Resolution duly adopted on February 17, 
1993 by the Board of Directors of the Company. 

"RESOLVED: That the President, an Executive Vice President, or any Senior or Group Vice President of the Corporation may, from 
time to time, appoint, by written certificates. Attorneys-in-Fact to act in behalf of the Corporation in the execution of policies of insurance, 
bonds, undertakings and other obligatory instruments of like nature. Such Attorney-in-Fact, subject to the limitations set forth in their 
respective certificates of authority, shall have full power to bind the Corporation by their signature and execution of any such instrument 
and to attach the seal of the Corporation thereto. The President, an Executive Vice President, any Senior or Group Vice President or 
the Board of Directors may at any time revoke all power and authority previously given to any Attorney-in-Fact." 

This Power of Attorney is signed and sealed by facsimile under and by lne authority of ?he following Resolution adopted by the Board of 
Directors of the Company at a meeting duly called and held on the 17th day o! February, 1993. 

'"RESOLVED: That the signature of the President, an Executi\,e Vice President or any Senior or Group Vice President and the seal 
of the Corporation may be affixed by facsimile on any power of attorney granted pursuant to the Resolution adopted by this Board of 
Directom on February 17, 1993 and the signature of a Secretary or an Assistsn: Secretarf and the seal of the Corporation may be 
affixed by facsimile to any certificate of any such power, and any p0we.r or certificate bearing such facsimile signature and seal shall be 
valid and binding on the Corporation. Any such power so executed and sealed and certified by certificate so executed and sealed, shall 
with respect to any bond or undertaking to which it is attached, continue to be vaiid and binding on the Corporation." 



. - - B&ND.NO. 929141135 
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POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT 

Know All Men By These Presents, That Continental Casualty Company, National Fire Insurance Company of HaItford. and American 
Casualty Company of Reading, Pennsylvania (herein called "the CNA Companies"), are duly organized and existing corporations having 
their Drincioal ofices in the City of Chicago, and State of Illinois, and that they do by virtue of the signatures and seals herein affixed hereby 
make, constitute and appoint 

Grenory L. Stanley, Theresa Hunziker. Michael T. Reedy, Joe C. Brock, Gary L. Riek, Kathleen Fourcault. Individually 

of St. Louis. Missouri 
their true and lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on their behalf 
bonds, undertakings and other obligatory instruments of similar nature 

--- In Unlimited Amounts -- 
~... 
. .  

and to bind them thereby as fuily and to the same extent as if such instruments were signed by a duly authorized officer of their corporations 
and all the acts of said Attorney, pursuant to the authority hereby given is hereby ratified and confirmed. 

hereof, duly adopted, as indicated, by the Boards of Directom of the corporations. 

be hereto affixed on this 5th day of February, 2001 

I4  This Power of Attorney is made and executed pursuant to and by authority of the By-Law and Resolutions, printed on the reverse 

In Witness Whereof, the CNA Companies have caused these presents to be signed by their Vice President and their corporate seals to 

Continental Casualty Company 
National Fire Insurance Company of Hartford 
American Casualty Company of Reading, Pennsylvania 

Michael Gender Grouo Vice President - 
State of Illinois, County of Cook, ss: 

On this 5th day of February, 2001, before me personally came Michael Gengler to me known. who, being by me duly sworn, did depose 
and say: that he resides in the City of Chicago, State of Illinois; that he is a Group Vice President of Continental Casualty Company, National 
Fire Insurance Comoanv of Hartford, and American Casualty Company of Reading, Pennsylvania described in and which executed the above ~~~ 

instrument; tnai he ;no& tne sea s of said corporatons; tnit the sea.5 aff'xeo 10 me said inslr-men1 are SJcn corporate seals; that they were 
so aK.xed pursdanr to authority given oy the Boaras of Directom of saio corporat~ons and tnat ne s g n w  nis name mereto pJrs-ant 10 ke 
autnor ty, and acknowleages same 10 oe the act ana aeeo of saia corporations 

Notary Public 

.......................e.... 

: -0mcuLs~~~- i : DlANEFAVLKNER * : #kalvRy.a8motHsnh : 
y I - ~ v i m  : :m..r ................. e. 

My Commission Expires September 17,2001 Diane Faulkner 

CERTIFICATE 
I. Mary A. Ribikawskis, Assistant Secretary of Continental Casualty Company, National Fire Insurance Company of Hartford, and American 

Casualty Company of Reading, Pennsylvania do hereby certify that the Power of Attorney herein above set forth is still in force, and further 
certify that the By-Law and Resolution of the Board of Directors of the corporations printed on the reverse hereof is still in force. In testimony 
whereof I have hereunto subscribed my name and affixed the seal of the said corporations this 27T8 day of 

DECEKBER , 2001 

Continental Casualty Company 
National Fire insurance Company of Hamord 
American Casualty Company of Reading, Pennsylvania 

Mary A. Ribikawskis Assistant Secretary 
(Rev. 1/23/01) 



Charles L. Crane Agency Company 
Professional Insurance Counselors 

Insurance Agents and Broksm 

Suite 800 
100 South Fourth Street 
St. Louis, Missouri 63102 
314 241-8700 
314 444-4970 (Fax) 

December 28,2001 

Ken Mollet. Asst. Sec 
Arneren Energy Marketing Co. 
P.O. Box 66149 
St. Louis, MO 63166-6149 

Subject: License and Permit Bond #929141135 
Insurer: CNA Surety Company 
Term: 06/21/00 to 06/21/03 

Dear Ken. 

Enclosed is the Increase Rider for the above-mentioned bond. This rider 
increases the bond from $30,000 to $150,000 per a recent change required by 
the Obligee. 

The original rider signed by our Attorney-in-Fact, Theresa Hunziker, needs to be 
executed from your office, and sent to the State of Illinois along with the 

on the highlighted copy and return same to our Bond Department. Our return 
envelope is enclosed. 

If you have any questions as to the handling of this rider, please call me, or Jim 
Priqsen. My direct office number is 314-444-4976. 

highlighted copy of the rider. Illinois is to acknowledge acceptance of the 

Victoria Clements 

Enclosures 
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CNA INSURANCE COMPANIES 
CNA Plaza, Chicago, IL 60685 

INCREASE - DECREASE RIDER 

A?lERIcAN CASUALTY 

, (hereinafter called the Surety), on behalf of 

, (hereinafter called the Principal), in favor of 

, (hereinafter called the Obligee), and 

To be attached to and made a part of Bond No. 929141135 , issued by the 

COMPANY OF READING, PElJNSWANIA 

dwEREN ENERGY MARKETING COMPANY 
PEQPLE OF TEE STATE OF I LL INOIS  

dated the 21ST day of JLmE , vs2ooo 

In consideration of the premium charged for the attached bond and other good and valuable consideration 

and subject to all the terms, conditions and limitations of the attached bond, the penal sum thereof shall be and 

the same is hereby (increased) from the sum of THIRTY THOUSAND NO/100---Doliars, 

it is understood and agreed that effective the llm day of , ~~ 

( $ 3 ~ ~ ~ ~ ~ - ~ ~ - ~ ,  to the sum of om ~~ FIFTY THOUSAND &m/l@llars, ($l5Q&Q!l.OO -3. 

It is further understood and agreed that subject to all the terms, conditions and limitations of the attached 
bond, the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the sum of 

THIRTY THOUSAND AND N0/100----7)011ars, ($- --3. or for any loss occurring subsequent 

to said date shall not exceed the sum of IIHE URWQDDBol la rs .  ($ ~50.000-007. 
In no event, however, shall the aggregate liability of the Surety exceed the larger of the aforementioned sums, 
it being the intent hereof to preclude cumulative liability. 

Signed, sealed and dated this -day of DECEMBER , X R m 1  

The above is hereby agreed to and accepted: 
m a  MARKETING -ANY (Principal) 

BY. 
PEOPLE OF T h  STATE OF I LL INOIS  

AMERICAN CASUALTY OF READI%ew 

BY BY: 
NAME & TITLE TEKRESA €IDNZIKER (Attorneyin.Fact) 

Form G-23169-C 
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r-&srv 

AMEREN CORPORATION SYSTEM 
AMENDED AND RESTATED 

NON-UTILITY MONEY POOL AGREEMENT 

This NON-UTILITY MONEY POOL AGREEMENT i s  made and entered into 
t h i s  3rd day of March, 2000 by and among Ameren Corp. ("Ameren"), a Missouri 
corporation and a registered holding company under the Public Utility Holding Company 
Act of 1935: as amended (the "Act"); Ameren Services, Inc. ("Ameren Services"), 
Ameren Energy, Inc., and Ameren Development Corp., each a Missouri corporation 
and subsidiary company of Ameren; Ameren ERC, Inc., and Ameren Energy 
Communications, Inc., each a Missouri corporation and subsidiary company of Ameren 
Development Corp.; Ameren Energy Resources Company and CIPSCO Investment 
Company, each an Illinois corporation and a subsidiaty of Ameren; Ameren Energy 
Generating Company, Ameren Energy Marketing Company, and XIlinois Materials 
Supply Company, each an Illinois corporation and a subsidiary of Ameren Energy 
Resources Company; and Union Electric Development Corp., a Missouri corporation 
and a subsidiary of Union Electric Co., which is a subsidiary of Ameren (each a "Party" 
and collectively, the "Parties"). 

RECITALS 

The Parties from time to time have need to borrow funds on a short-tenn basis. 
Some of the Parties from time to time may have funds available to loan on a short-rem 
basis. The Parties desire to establish a pool (the "Non-Utility Money Pool") to coordinate 
and provide for certain of their short-term cash and working capital requirements. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the Parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWNGS 

Section 1.1 Contributions to Non-Utility Money Pool. Each Party will 
determine each day, on the basis of cash flow projections and other relevant factors, in 
such Party's sole discretion, the amount of funds it has available for contribution to the 
Non-Utility Money Pool, and will contribute such funds to the Non-Utility Money Pool. 
The determination of whether a Party at any time has surplus funds to lend to the Non- 
Utility Money Pool or shall lend funds to the Non-Utility Money Pool will be made by an 
appropriate officer of such Party, or by a designee thereof, on the basis of cash flow 
projections and other relevant factors, in such Party's sole discretion. Each Party may 
withdraw any of its funds at any time upon notice to Ameren Services as administrative 
agent of the Non-Utility Money Pool. No loans to the Non-Utility Money Pool will be 
made by Ameren Services. 



JUN-12-2- 13:58 AMERENUE 3145544075 P. 03 

Section 1.2 Rights to Borrow. (a) Subject to the provisions o f  Section 1.4(b) 
of this Agreement, all short-term borrowing needs of the Parties, with the exception of 
Ameren, may be met by funds in the Non- Utility Money Pool to the extent such funds 
are available. Each Party (other than Ameren) shall have the right to make short-term 
borrowings from the Non-Utility Money Pool &om time to time, subject to the 
availability of funds and the limitations and conditions set forth herein. Each Party (other 
than Ameren) may request loans from the Non-Utility Money Pool from time to time 
during the period from the date hereof until this Agreement is terminated by written 
agreement of the Parties; provided, however, that the aggregate amount of all loans 
requested by any Party hereunder shall not exceed the applicable borrowing limits set 
forth in applicable orders of the Securities and Exchange Commission and other 
regulatory authorities, resolutions of such Party's shareholders and Board of Directors or 
similar governing body, such Party's governing corporate documents, and agreements 
binding upon such Party. No Party shall be obligated to borrow from the Non-Utility 
Money Pool if lower cost funds can be obtained from external borrowing. No loans 
through the Non-Utility Money Pool will be made to, and no borrowings through the 
Non- Utility Money Pool will be made by, Ameren. 

(b) Other non-utility affiliates of Arneren may enteI into this Non-Utility Money 
Pool Agreement under the same terms and conditions by amendment executed by the 
affiliate and Ameren Services as Agent. 

Section 1.3 Source of Funds. (a) Funds will be available through the Non- 
Utility Money Pool from the following sources for use by the Parties from time to time: 
(i) surplus funds in the treasuries of Parties other than Ameren Services, and (ii) proceeds 
from bank borrowings by Pmies ("External Sources"), in each w e  to the extent 
permitted by applicable laws and regulatory orders. Funds will be made available from 
such sources in such order as Ameren Services, as administrator of the Non-Utility 
Money Pool, may determine will result in a lower cost o f  borrowing to Parties borrowing 
fiom the Non-Utility Money Pool, consistent with the individual borrowing needs and 
financial standing of the Parties providing funds to the Non-Utility Money Pool. 

(b) Borrowing Parties will borrow pco rata from each lending Party in the 
proportion that the total amount loaned by such lending Party bears to the total amount 
then loaned through the Non-Utility Money Pool. On any day when more than one fund 
source (e.g., surplus treasury funds of Ameren and other Non-Utility Money Pool 
participants ("Internal Sources") and funds from External Sources), with different rates of 
interest, is used to fund loans through the Non-Utility Money Pool, each borrowing Party 
will borrow pro rata from each such fund source in the Non-Utility Money Pool in the 
same proportion that the amount o f  funds provided by that fund soace bears to the total 
amount of short-term funds available in the Non-Utility Money Pool. 

Section 1.4 Authorization. (a) Each loan to the Non-Utility Money Pool shall 
be authorized by the lending Party's President, Treasurer, Assistant Treasurer or by a 
designee thereof. 

2 
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(b) All borrowings from the Non-Utility Money Pool shall be authorized by the 
borrowing Party’s President, Treasurer, Assistant Treasurer, or by a designee thereof. 
Disbursement requests signed by a Party‘s President, Treasurer, Assistant Treasurer, or 
designee thereof shall be considered as authorization for borrowing hereunder. 

Section 1.5 Interest. Each Party receiving a loan shall accrue interest monthly 
on the unpaid principal amount of such loan in the Non- Utility Money Pool from the date 
of such loan until such principal amount shall be paid in full. 

(a) If only funds from Internal Sources comprise the funds available in the Non- 
Utility Money Pool, the interest rate applicable to loans of such funds from Internal 
Sources shall be the CD yield equivalent of the 30-day Federal Reserve “AA” Non- 
Financial Commercial Paper Composite Rate (or, ifno such Composite Rate is 
established for that day, then the applicable rate shall be the Composite Rate for the next 
preceding day for which such Composite Rate was established). 

(b) If only funds from External Sources comprise the funds available in the 
Non-Utility Money Pool, the interest rate applicable to loans of such funds from External 
Sources shall be equal to the lending Party’s cost for such funds from External Sources 
(or, if more than one Party had made available funds from External Sources on such day, 
the applicable interest rate shall be a composite rate, equal to the weighted average ofthe 
cost incurred by the respective Parties for such funds from External Sources). 

(c) In cases where funds from both Internal Sources and External Sources are 
concurrently borrowed through the Non-Utility Money Pool, the rate applicable to all 
loans comprised of such “blended” funds shall be a composite rate, equal to the weighted 
average of  the (i) cost of all funds contributed by Parties from Internal Sources (as 
determined pursuant to Section l.S(a) above) and (ii) the cost o f  all such funds from 
ExternaI Sources (as determined pursuant to Section 1.5@) above); provided, that in 
circumstances where funds from Internal Sources and External Sources are available for 
loans through the Non-Utility Money Pool, loans may be made exclusively with funds 
from Internal Sources or External Sources, rather than from a “blend” of such hnds, to 
the extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cos t  o f  compensating balances and/or fees paid 
to banks to maintain credit lines by Parties lending finds from External Sources to the 
Non-Utility Money Pool shall initially be paid by the Party maintaining such line. A 
portion of such costs shall periodically be allocated to the Parties borrowing such funds 
from External Sources through the Non-Utility Money Pool on a fair and equitable basis. 

Section 1.7 Repayment. Each Party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within one year of the date on which such loan was made. All loans made 

3 
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rhrough the Non-Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Form of Loans to Parties. Loans to the Parties through the Non- 
Utility Money Pool will be made pursuant to open-account advances, repayable upon 
demand; provided, that each lending Party shall at all times be entitled to receive upon 
demand one or more promissory notes evidencing any and all loans by such lender. Any 
such note shall: (a) be dated as of the date of the initial borrowing, (b) mature on demand 
or on a date agreed to by the Parties to the transaction, but in any  event not later than one 
year after the date of the applicable borrowing, and (c) be prepayable in whole at any time 
or in part from time to time, without premium or penalty. 

ARTICLE I1 
OPERATION OF NON-UTILITY MONEY POOL 

Section 2.1 Operation. Operation of the Non-Utility Money Pool, including 
record keeping and coordination of loans, will be handled by Ameren Services under the 
authority of the appropriate officers of the Parties. Ameren Services shall be responsible 
for the determination of all applicable interest rates and charges to be applied to advances 
outstanding at any time hereunder, shall maintain records o f  all advances, interest charges 
and accruals and interest and principal payments for purposes hereof, and shall prepare 
periodic reports thereof for the Parties. Amcren Services will administer the Non-Utility 
Money Pool on an "at cost" basis. Separate records shall be kept by Arneren Services for 
the Non-Utility Money Pool established by this agreement and any other money pool 
administered by Ameren Services. 

Section 2.2 Investment of Surplus Funds in the Non-Utility Money Pool. Funds 
not required to meet Non-Utility Money Pool loans (with the exception of funds required 
to satisfy the Non-Utility Money Pool's liquidity requirements) will ordinarily be invested 
in one or more short- term investments, including: (i) interest-bearing accounts with 
banks; (ii) obligations issued or guaranteed by the U.S. government andlor its agencies 
and instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit and 
bankers acceptances; (vii) Eurodollar certificates of deposit or time deposits; (viii) 
investment grade medium term notes, variable rate demand notes and variable rate 
preferred stock: and (ix) such other investments as are permitted by Section 9(c) of the 
Act and Rule 40 thereunder. 

Section 2.3 Allocation of Interest Incame and Investment Earnings. The 
interest income and other investment income earned by the Non-Utility Money Pool on 
loans and on investment of surplus funds will be allocated among the Parties in 

4 
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accordance with the proportion each Party's contribution of funds in the Non-Utility 
Money Pool bears to the total amount of funds in the Non-Utility Money Pool and the 
cost of any External Sources provided to the Non-Utility Money Pool by such Party. 
Interest and other investment earnings will be computed on a daily basis and settled once 
per month. 

Section 2.4 Event oEDefault. If any Party shall generally not pay its debts as 
such debts become due, or shall admit in writing i t s  inabiIity to pay its debts generally, or 
shall make a general assignment for the benefit of creditors, or any proceeding shall be 
instituted by or against any Party seeking to adjudicate it a bankrupt or insolvent, then the 
other Parties may declare the unpaid principal amount of any loans 10 such Party, and all 
interest thereon, to be forthwith due and payable and all such amounts shall forthwith 
become due and payable. 

ARTICLE III 
MISCELLANEOUS 

Section 3.1 Amendments, Waivers. Except as provided for in Section 1.2 (b), 
this Agreement may not be modified or amended in any respect except in writing 
executed by the Parties. No provision of this Agreement shall be deemed waived unless 
such wavier is set forth in writing and executed by the Party making such waiver. 

Section 3.2 Legal Responsibility. Nothing herein contained shall render any 
Party liable for the obligations of  any other Party hereunder and the rights, obligations 
and liabilities of the Parties are several in accordance with their respective obligations, 
and nor joint. 

Section 3.3 Governing Law. This Agreement shall be governed by, 
and construed in accordance with, the laws of the State of Missouri. 

IN WITNESS WHEREOF, the undersigned companies have duly caused [his 
document to be signed on their behalf on the date frrst written above 
by the undersigned thereunto duly authorized. 

AMEREN COW. 
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AMEREN SERVICES, INC. 

BY 
N M  Jerre E. Birdsong 
Title: Treasurer 

AMEREN ENERGY, TNC. 

Title: Treasurer 

AMEREN DEVELOPMENT COW. 

Title: Treasurer 

AMEREN ERC, INC 

T & A A J ?  7-w . 
BY - 

Name: Daniel F. Cole 
Title: President 

CIPSCO INVESTMENT CO. 

Title: President v 
UNION ELECTRIC DEVELOPMENT CORP. 

Title: Treasurer 

6 



JW-12-2000 13:59 RMERENUE 3145544075 P. 08 

AMEREN ENERGY COMMUNICATIONS, INC. - 
U 7 . L  BY 

Name: Daniel F. Cole 
Title: President 

AMEREN ENERGY RESOURCES COMPANY 

BY 
Name: Gary L. Rainwater 
Title: Presihent 

AMEREN ENERGY GENERATING COMPANY 

BY 
Name: Garv L. Rainwater 
Title: President 

AMEREN ENERGY MARKETING COMPANY 

Title: Treasurer 

ILLINOIS MATERIALS SUPPLY COMPANY 

BY 
Name: Gan, L. Rainwater 
Title: Presi&ent 

7 
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[Ol-Nov-2001] Ameren Corp. 
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Page 1 of 11 

Research: 
Ameren Corp. 
Publiestlon Dak% 01-NOv-2001 
Analvsb BarbaraA Eiseman, New York (1) 2124387666 

Credit Rating A+MegativelA-l 

B Rationale 
' 

The ratings of Ameren Cofp. are based on the consolidated credit profile of the h e r e n  family of 
companies. which include iW regulated utilities Union Electric Ca. (UE. doing business as AmerenUE) 
and Central Illinois Public Service Go. (CIPS, doing business as AmerenCIPS); its unregulated 
generation subsidiary. AmercnEnergy Generating Co. (AEOC): and other diversified busin-. such 
as energy marketing and trading. 

UE accounts for some 70% of consolidated operating income and 74% of Ameren'S cash flow. Its much 
smaller sister wmpany. CIPS. represents about 15% and 17%. respectively, of the consolidated entity. 
AEGC accounts for about 15% of consolidated Operating income and 9% of Arwen$ cash flow. UE is a 
vertically integrated Utili% CIPS became atransmission and distribution company on May 1,2000. 
following the transfer of its deregulated generating assets (2,865 MW) to AEGC at booK value ($1 89 per 
KW). In addition, AEGC installed 584 MW and 820 MW of new generation in 2000 ana 2001, 
respWively. and is expected to acquire 468 MW of new combustion turbines, to be completed by 2002. 
Once Missouri restructures its power industry, which is not expected for several years. Standard & 
Poofs expects UE to transfer its generating ass- lo AEGC as well. The commodity price risk 
associated with this stmtegy is tempered by a fixed-prim power supply agreement through 2004 
between AEGC and an unregulated marketing affiliate for all generation. me rnarkaing affiliate has an 
agreement with ClPS V, supply ii with sufficient generation to meet native load requirernenls Over the 
contracts term. In addition, a significant portion of AEGCs capacity is Under contract through 2004. 
Moreover, the company will seek 10 renew the contract with CIPS in 2005. 

Ameren's credit quality reflects an average business profile and eroding consolidated financial 
measures which just last year were robust for current ratings. Potentially significant rate reductions at 
UE, lower forward energy ptices, additional financing requirements tor installation of a block of 
combustion turbines, and higher opeating expenses wit[ continue w pressure cash flow. earnings 
protection meaSUreS, and capital structure balance. Ameren's average business profile is afunaion of 
its position aS one of the lowest-cost producers in the Midwest. efficient coal and nuclear Operations, 
strong tanSmiSSbn ties, and limited indusIrial exposure. offset by its riskier unregulated generating 
k t .  

5 Outlook 
The negative outlook reflects expectations for continued deterioration in key consolidated financial 
measures, which management will be challenged to stem, as well as weakness in the financial profile of 
CIPS, whose ratings are based more on a stand-alone basis. 

Ameren Corn.. Financial Sumnraw I 
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E3 Recent Developments 
In late 2000, the company announced its intention to withdraw from the MiQwe8t Independem 
System Operator (ISO) and join the Alliance Regional Transmission Organization (RTO). the 
RTO is expeoted to be operational by the end of 2001. 
On June 30,2001, UE's altemathre regulation plan (ARB for its Missouri el&iC CUStOmBrS 
expired. Subsequently, on July 2,2001 the Missouri Public Service Commission (MPSC) staff 
filed with the cammi$sion an excess earnings complaint against the company to reduce TBvBnU8S 
by $213 million to $250 million. A final decision on this matter may not occur until 2002. Although 
a settlement is possible, prate decrease appears to be inevitable. Standard 8 Poor's believes 
that the MPSC will ultimately be more supportive of the company and order a rate reduction that 
is manageable. 

E Rating Methodology ' 
Ameren's corpomte oredit raling is based on the consolidated financial and business risk profiles of the 
Ameren family of companies. Because there are na regulatory mechanisms or oihther strucfural barriers 
in Missouri that sufficientty res2rict a w e s  by me parent to the cash flow of UE, Standard & P o d s  views 
the default risk of UE as being the same as that of Ameren. 

With respect to AEGG, Standard & Poor's recognizes that management perceives the wholesale 
generation business as a g r m h  vehicle. However, AEGC will remain a small part (about 15% and 9% 
of Ameren's operating income and cash flow, respectively) of Ameren's business for several yean, or at 
least until deregulation Ocwrs in Maouri. Therelore, Standard 8. Pool's believes thatthere are limits to 
the Support A m e m  Would pravide to AEGC during a credit event or a weakening financial condition. to 
the dEtriment of UE's credit quality. Because AEGG is viewed a5 an imporrant, but not a core. subsidiary 
of Ameren, its Corporate credir nting js based more on its stand-alone qualitative and quantitative credit 
factors, which are CharaCterislic of a 'EBB' credit calegory. However, in assigning AEGC's initial rating 
last fall, Standard B Poor's acknowledged the strong financial flexibility that i t s  higher-ramd parent 
pmvided, and accordingly incorporated that strength into AEGCs 'BBBc' corpomte Credt  rating. 

Standard & Poofs View CIPS, whose operations are of comparable size to AEGCs. as a noncore, but 
impomant business of Ameren for the same aforementioned reasons. However, CIPS' prospeccive 
financial profile supported an 'A+' corporate credit rating last year: therefore, the company was assigned 
the same carporate Cretlit rating as Amaren and UE. Since then, CIPS' financial parameters have 
declined. 

h ~ r p : l l w ~ w . r r i n ~ . . s . . J A p p L o ~ c ~ e ~ c l c ? ~ c l e ~ i ~ 2 1 7 1 8 2 & f u L l G r a p h i c ~ n ~ ~ n ~ ~ e  1y29/01 
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ClPS first mortgage bonds are rated on par with its corporate credit rating because Standard & Poor's 
ultimate recovery analysis does not project the value of the collateral as sufficient to consider a higher 
fating. CIPS' senior unsecured debt i$ rated o w  notch lower than the corpme cWit raiinp because 
unsecured bondholders are disadvantaged by the presence of outstanding first mortgage bonds. 

3 Business Description 
St. Louis, Mo.-based Ameren is a registeed public utility holding company that was created by the Dec. 
31,1997, merger of UE and ClPSCO Inc., the parent of CIPS. UE is based in St Louis. Mo. and ClPS in 
Springfield, IN. Ameren's nonregulawd operations are organized under subsidiaries ArnerenEnergy Inc., 
Ameren Development Co., AmerenEnergy Resources (which includes AEGC), and ClPSCo fnveshent 
ca. 
On May 1, ZOOO, ClPS transferred its electric generating assets (2.865 MW) at book value ($189 per 
kW) to AEGC, a subsidiary of AmerenEnergy Resources, in exchange for a deeply subordinated $552 
million intercompany promissory note. At the same time, a power supply agreemem was entered into 
between AEGC and its newly created m M i n g  affiliate, AmerenEnergy Marketing Co.. also a unit of 
ArnetenEnergy Resources. Also on May 1.2000, AmerenEnergy Marketing entered into a five-year 
power supply agreement with ClPS to supply it with suffcient generation to meet native load 
requirements through 2004. In addition, AEGC insblled 584 MW and 820 MW of new generation in 
20GU and 2001. respectively, and is expected lo acquire or build 468 MW of new combusuon turbines, 
to be completed by 2002. 

UE supplies electricity (95% Of LIES revenues) and gas service (5%) in Missouri and to a small area in 
Illinois. Gateway Fuel Co., a special-purpose corporation. uses a $1 20 million commercial paper 
program to acquire nuclear fuel, which it leases to UE. 

ClPS provides transmission and distribution service in ponions of central and southern Illinois. 

AmerenEnergy serves as the power marketing agent for UE and AEGC and provides a range of energy 
and risk-management sen/ices to targeted cuslomers. Ameren Development encompasses Amaren's 
nonregulated produas and services. Ameren Energy Resources is an unregulated holding company for 
AEGC and its marketing affiliab and for AmerenEnergy Fuels and Services Co., which manages coal, 
natural gas. and fuel oil purchws for the Ameren Companies on a centtalized bask. AtnEren Services 
provides shared suppofi services io Arneren and all of its subsidiaries. ClPSCO Investment% porlfolio 
mainly condkts of equity interests in lease transactions and energy-related projects. 

Under a joint dispatch agreement. AEGC and UE are entitled to serve their load requirementsfmm their 
own least-cost generating assets first. and then each company is allowed access to any available 
generation. On the other hand. AEGC or UE has no call on Me other company's resources until the 
other company has served 'a load requirements. ClPS will continue to be part of the joint dispatch 
agreement Because it governs the allocation of transmission costs and revenues associated With third- 
p a y  transmission transactions. ClPS would be entitled to a share of transmission revenues associated 
With third-party sales made across the Arneren trwmission system by AEGC or AmerenEnergy 
Marketing. 

Ameren's strengths include: 

Excellent nuclear operations. 
A Strong and diverse service areawith IimaEd industrial exposure. 
Extremely low fuel costs. 
Relatively low.cast producer; competitive rates. 
Ak -yea r  purchased-power agreement through 2004 between AEGC and its marketing affiliate 

Wholesale prices will not have a signifiianf effect on AEGC's revenue stream until at leas1 2005. 
that supplies ClPS with sufficient generation over the contract term. 
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heren 's  risk include: - Weakening financial profile. 
m Unregulated generation business. 
rn Following termination of purchased-power agreements, AEGCs assets will become fully exposed 

to market sales and commodity price risk 
Nuclear asset concentration at UE. 
Potentially tighter environmental standards. 

s Business Profile 

Regulation. 
Ameren's combined operations are subject to the jurisdiction of the MPSC (56% of 2000 
consoliiated utility revenue) ,  the Illinois Commerce Commission (ICC: 23%). and the FERC (21%). 

UE's rates are regulated by (he Missouri PSC (91% of retail revenues) and, Lo a much lesSer exlent, 
by the ICC and the FERC. The regulatory climate in.Missouri tradifionally has bean somewhat 
restrictive regarding cash flow enhancemenl and earnings stability. The absence of a fuel-adjustment 
mechanism is cause for concern, because unscheduled outages, especially nuclear outtQeS, could 
expose UE to higher replacement power costs. On the other hand, the company is able to keep the 
benems of lowering fuel cnsts. In recent years, the MPSC has been receptive to rate design. pricing 
flexibility, and special contractual arrangements. 

Although studies of Blecrric industry restructuring and competition have been completed and several 
bills have been introduced in Miosouri's legislature, no legislation has been enacied. Given the 
existence ot relatively low rates mupled with the problems experienced in the western US., there 
appears lo be little incentive f o r  tne Missouri regulators or legislators to pursue retail choice, The 
cautious and "go-slow" approach will give UE some time to mitigate potential stranded Costs. 

from July 1,1995 to June 30,2001. UE operated under an ARP. Under the plan, earnings above a 
12.61% regulatory ROE up to a 14% ROE were shared equally between customers and 
stockholders. For the period from July 1, I998 tc June 30,2001, customers also received 90% Of 
earnings above an ROE of 14%, up to 16%. Earnings above a 16% ROE were credited entirery' to 
customers. The ARP reduced rates through perfomance credits, and UE was permitted to earn up 
to a 13.5% ROE. With expiraton of the ARP, the commission staff filed an excess earnings 
complaint propDsing to reduce revenues ranging from $213 million (7.7%) to $250 million (9,OSg). A 
final decision on Mis matter may not occur until 2002. Although a settlement is possible, a rate 
decrease appears to be inevitable. Standard & Poor's believes that the MPSC will ultimately be more 
supportive of the company and order a rat6 reduction that is manageable. 

On Dec. 16, 1997, the Illinois Electric Selvice CustDmer Choice and Rate Relief Law became 
effective. The deregularion legislation phases in electric retail access through May t, 2002. m e  Act, 
as it apples to the company, mandated a 5% residential rate cut in 1998. The company was subject 
10 an additional residential rate cut OF up to 5% in 2000 (which did not occur) and is subject to 
another residential rate decrease of up to 5% in 2002, to the extent that its rates exceed the Midwest 
utility average at that time. The company's rates are currently beluw the Midwest utility average. The 
implementation of retail direct access for large rnmmercial and industrial customers began on Oct. 7 .  
1999. The remaining commercial and industrial customers were offered choice of suppliers on Dec. 
31,2000. Customers in these gmups represent about 13% of h e r e n ' s  total sales. The effect of 
choosing an energy supplier has been immaterial tD Ameren's financial condition. Retail direct 
access will be offered to residential customen on May 1.2002. In reiurn, the utilities may rffioup. 
thrniinh transition charnaa w!vFm,?s thlf othsltwise wnidr! hn iinwnvnr;lhle in a fiillv mmnditiie 

h~://~.rdtin~..JA~Logic+GerAnicle?Article~id=217182&~llGraphics=~ ' {=Ye 11/29/01 



DEC-27-2081 13:08 FlMEREN 

[01-Nov-20013 Ame~efi Corp. 
3145546328 P .06 

Page 5 ot J. I 

....___._ ..-.".- _.._, ".=--, _".I ....-- ..--...-- -.1-11 .I._. - 1. - .-.-, --.. .*--..-- 
electric markstplace. However, they would be required to continue to actively mitigate their stranded- 
cost exposure. A transition charge may be in place through year-end 2006 for CUSomerS who choose 
to buy electricity from alternative suppliers. 

As permitted by me legislation, and following receipt of all required state and federal appmva)s, ClPS 
transferred its 2,865 MW of generating capacity at book value to AEGC on May 1,2000, in erChangS 
for a $552 million promissory note. The note has a term of five years and bears interest at 7%, based 
on a 10-year amortization. Also on May 1.2o00, a power supply contmct was entered into between 
AEGC and AmermEnergy Marketing Co. Concurrenth/. the marketing company entered into an 
agreement with ClPS to supply it with sufficient power to meet n a t h  load requimnts through the 
end of 2004. 

In March 1999, ClPS and UE filed delivery sevice tariffs with the ICC to comply with the law. These 
would be rates used by customers who choose to buy power from alternative SuppliefS. On Aug. 25, 
1999. the ICC approved the delivBry sewices tariffs, with an allowed ROE of 10.45%. In late 2000, 
the companies filed revised tariffs. An ICC decision is expected in early 2002. 

nnarkets. 
On a consolidated basis, 91% of Ameren's 2000 operating revenus were derived from the sale of 
electriaty and 8% came from the sale of natural gas. 

UE mainly engages in providing electricsewice (95% of UE's operaring revenues) in Missouri and to 
a small portion of Illinois. The service territory covers 24,500 square miles and includes the 
metropolitan St Louis area. Retail natural gas (5% of operating revenues) is distributed in 90 
Missouri commun3es and in the city of Alton, 111. and vicinm. Business risk is tempered by a diverse 
and heatthy economy. Sales and revenues derive largely from residential and commercial customers, 
providing some insulation from c y c h l  volatility. The vibrant and Uiversifed St. Louis economy has 
thriving automotive, defense, and financial industries. solid commercial and industrial electric sales 
growth, very low unemployment business expansions, a nominal amount of uncollectible arxounk. 
and slightly above-avwage median household income. 

ClPS provides transmission and distribution sewice to about 325,000 customers in a 20.000-5quare 
mile region of central and southern Illinois, The service area has an estimated population of 820,000, 
or 7% of !he $tate's population. The company also serves about 175,000 retail gas Custo~rS and 
provides gas transportation service lo end users. ClPS has the provider of last resort responsibility 
for thase customers who elect not to choose another power supplier or whose alternative supplier 
tails to provide sewice. The company will generally obtain its suPDly for this function from the markt, 
including AEGC. ClPS will remain an all-requirements customer 01 AEGC through 2004, paying a 
fixed price for capacity and energy. The purchased-power agreement is with AmerenEnergy 
Marketing, which h a s  a back-to-back agreement with AEGC. 

Economic support centers on agriculture and diversified industrial operations. The economy of CIPS' 
$@Nice territory continues to expand and grow stronger. In recent years, several firms oppened new 
facilities in the region or have completed, or are undergoing, facility expansions. The area's median 
household income is srQhtly a t w e  the national average, uncolledable acaunts remain nominal, 
housing starts are up, commercial construction is brengthening, and the unemployment rat0 is in line 
with state average. The population of the service area continues to grow by about 1% per year. while 
Customer growth is increasing more rapidly, by about 2% per year. 

The CustOm9r Profiles of UE and CIPS are characterized by belowaverage dependence on the 
industrial sector, thus providing some insulation horn cyclical volatiliry and limiting exposure to retail 
wheeling. CIPS and Ameren Energy Marketing Co. have under myact a majority of its large Illinois 
electre customers who have the right to choose other energy providers. Although utility operations in 
Illinois will be relatively insulatedfmm the customer profile, AEGC's performance could be exposea 
to the vagaries of the competitive power market if a portion of these customers shop for generation. 

AfQC's generating facilities are concentrated in southam Illinois in the MidAmerica Interconnected 
Network (MAIN) region, which consias of most of Illinois. eastern portions of Missouri and 
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Wisconsin. and mich of peninsular Michigan. A significarrt portion of AEGC's revenues will come 
from serving CIPS' native load obligaiin in central and southern Illinois until the transition period 
ends on Dec. 31,2004. The remaining capacity will be sold to customers in MAIN and ECAR. 

m e  company has under contract a majority of Its large Illinois eleotric customers who have the right 
to choose other energy providers. It ai50 has secured contracts outside its service area wRh the 
signing of a multiyear sole supplier contract with Illinois' largest electricity user. Archer Daniels 
Midland Co. In AuguS 2000, Archer Daniels Midland became a300 MW customer of CiPS. In 
addition, Ameren signed a multiyear contract with Soyland Power Cooperative for more than 375 
MW. As part of the agreement, which took effect Jan. I, 2000, AmerenEnergy will dispatch 178 MW 
of Soyland generating capacity. 

fie MAlN and ECAR regions are characteked by strong economic growth prospects. as evidenced 
by a growing population base, relatively low unemployment, oontinued commercial and industrial 
expansion. and real per capita incomes at or above natianal averages. This is expected to sumin 
healthy electric sales groWm owr the next five years. 

Operations. 
h e r e n  benelis from Ibw production costs and a relatively diverse fuel mix. The company used coal 
f o r  roughly E1 % of R 2000 generating requirements, nuclear for 18% and hydrolpumped storage for 
1%. Ameren owns 60% of the capital stock of Electric Energy Inc.. with the balance MlU by two other 
sponsoring companies. Electric Energy owns and operates the 1,000 MW waMired Joppa Station. 
Under very economical power supply agreements. Ameren may purchase a l m M  40% of the 
available annual output 01 the facility. 

Ameren is extremety well pOSitiM@d to sell wholesale power through a strong transmission network. 
ARhough Ameren's generating facilities are connected in the MAIN region, they have substantial 
interconnections with members in Midwestem, Southern, and southcentral markets. 

Ameren also Owns and operates 6913 MW of natura gas-nred capacity mat was brought on line 
during 2000 and 820 MW ol simple cycle and combined cycle natural gas-fired oapac'v that became 
operational in 2001. In addition, Ameren is expected to acquire or build 710 MW in 2002 and 325 
MW each in 2004 and 2005. The bulk al the new stations will operata in a peaking mode with the 
balance to operate in intermediate service. A portion of the new genefating capaoitywill be built at 
Arneren's construdion subsidiary and contributed to AEGC at completion. 

Envlmnmental issues. 
When EPA's 1997 regulations revising the National Ambient Air Quality Standards tor ozane and 
particulate matter are ultimately enacted, Ameren will be required to significantly reduce reductions in 
SO2 and NOx emissions from its plants. At this time. the company is unable to predict the effect that 
the revised Standards will have on its finandal mndition. 

In 1998, the EPA issued regulations requiring significant reductions in NOw emissions from coal-fired 
bailers in 22 states. including Missouri and Illinois. The regulations were challenged in a U.S. Dstriot 
Court. In March M O O ,  the Qun upheld most of the regulations. However, the Court remanded the 
Missouri's regulations back to the €PA for revision. The Caurt further delayed the compliance date 
until 2004. The final applicability of the regulations as they might apply to utility boilers in Missouri is 
still uncertain. Because of the magnitude of the$e additional reductions (75% beyond 1990 levels by 
2004) the company will be required to inwr higher capital costs to meet fume compliana 
obligations and could have muoh higher operating and maintenance (O&M) expenditures associatea 
with compliance. The significant NOx emissions reductions already aohjeved at several of the 
compan)zs plants will help reauceme costs of compliance. However. the regulattlons will require 
installation of selecfive catalytic reduction technology on some of the company's uni& as well as 
other additional controls. h e r e n  wtimatss that additional capital outlays needed for compliance 
with final NOx regulations could range from $250 million to $300 million fmm 2001 to 2005. 
Associated O&M expenses could increase by %lo million to $15 million annually, beginning in 2005. 
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Nolwithrtandimg currently manageable envimnrnental exposure. concern dill exists given patentidly 
tighter environmental legislation. The possible increase in capital spending and higher O&M 
expenses to comply with more stringent regulations at AEGC'S faciliiies could not, of course. be 
passed on to customers. 

Nuclear. 
UEs 1,137 MW Callaway nuclear station began commern'al operation in December 1984 ana Cost 
$3 billion. Callaway is a pressurizedvater reactor with Westinghouse-designed turbine generators. 
Management has done sn excellent job operating Callaway. The station, currently operating at full 
capacity, is an indusfry leader in terms of pmduction and Safety. 

Callaway's 17th refueling and maintenance outage that began April 7,2001 lasted 45 days, betow the 
W a y  average of all past Callaway refuelings and in less time than the indusrry average for plants of 
similar age. Refueling at Callaway occurs every 18 months, with the nexl outage slated for fall 2002. 
Management attributes the Short outage to employees' outstanding preparation, teamwork, and 
professionalism. 

Management has alSO been successful in controiling Callaway's O M  expenses; ieVeliKEd annual 
costs have been about $97 million in th8 past three years, wll below the industry average. 
Callaway's average producth costs, including fuel, for 1997 through 1999 of 1.56 cents per kWh 
were among the lowest of all U.S. nuclear plants. The station's sfatatistical measures have been 
r9latiVely steady. In 2000. Callaway posted an impressive 100% capacity and availability factor. Its 
lifetime performance grades are similarly high, with capacity factors of abouf 92% excluding 
refueling, 85% including refueling, and operating availability of 89%. 

Although Callaway is considered one of the top nuclear plants in the country, nuclear units elevate 
oredit risk Obviously, Standard & Poor's concerns are tempered where nuclear stations such as 
CarkWay demonstrate solid track records. Although Callaway's extraordinary performan- Since it 
began operating ameliorates a burdensome bevel of asset concentration, the absence of a fuel- 
adjustment mechanism in MirWuri is a credit concern because unscheduled o w e s  could expose 
UE to higher r e p b e n t  power casts. 

Asset concentration risk fevolves around UEs substantial inveslment in Callaway. Depreciated boak 
value is about $1.6 billion, which represents about 30% of UE's net plant in sewice and 62% of 
common equity. The lacility also mounts f01 about 26% of UE'S electric generation and 14% of its 
installed capacity. On a consolidated basis. asset concentration is diluted by abundant installed coal. 
fired and gas-fired capacity; Callaway represents about 21% of Ameren's total net plant, 50% of 
commcn equity, 18% of combined sys?em electric generation, and 9% of total installed capacity. 

Competitive position. 
Ameren enjoys a strong cornpetive position. The UOClPS merger created a bigger, mora efficient 
utility lhat is better able to meat the challenges of a deregulated industry. UE and AEGC are relatively 
low-cost electricity producers with cumpetitive rates. Importantly, prices chargedto customers will be 
wen lower than if this transaction had not occurred. 

Amcren's low-cost generating capacity with 3n embedded cost of production piant of about $324 per 
kW at UE and $189 per kW for CIPS capacily (transferred to AEGC on May 1,2WO), net of 
accumulated depreciation. compared with an average for other regional ulllMes of about $41 0 per 
kW. As a result, total costs of production are competitive at an average 3.1 0 cents per kwh. 
compared with the MAlN group average of 3.50 Cents per kWh (1999 is the latest year in which 
comparable data is availaBie. Its fixed production costs also are significantly 189s than the regional 
average and The average for all investor-owned utilities. Furthermore, Ameren's average retail rates 
are competitive regionally and nationally. 

On the hlel-cost management front, virtually no one can compete witb UE. The company's wst of 
fuel is the lowest in the region and some 40% less than Me industry average. UEs favorable fuel cosf 
Dosition can be traced to its enterDrisina use of cheauer, low-sulfur Powder River Basin coal. 

http~lwww .ratings...fApp~o~c~~icle?~cle~id~21718~~Graphics=true&Psin~Ye 11D9/01 
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emnomical use of purchased power, eificienr powerplak management. and aggressive negatiatans 
for fuel-related services. 

Diversified activlties. 
Ameren's nonregulated op@mtions are organized under subsidiaries AEGC, AmerenEnergy 
Resources. AmemnEnergy, AmerenEnergy MarKeting, Ameren Development, and ClPSCO 
Investment heran's  nonredulated activities have increased considerably following the recem - -  . 
transler of CIPS-eiectriC generating assets lo AEGC. Unregulated ventures repm-nt about 15% of 
ODeratrng i n m e  and CaSh flow: addiional growth is expected as new merchant cspadty comes on 
line. 

AmerenEnergy is the company's energy trading afiliate. Amerenberpy Uses advanced technology 
to track hy ing  and s811imQ or electriity ard natuml gas and Io provide customized energy seruicen. 
The companyls mnSeNaiive tradng strategy concentrates on regional. relatively shoR-term 
transactions thal are subordinate to its native Ioaa. In adoilion, the company has the physical 
generating assets and a h8aIlhy resew margin supporting its transactiom. Notably. AmerenEnorgy 
nas a prLdent risk-assessment policy la pmlect customers horn volatile pricing and to limit &l oulo 
exposure m prim movements. 

Ameren Energy Resources is an i n W l d i n g  company chat houses Ameren's nonregu.ated 
generaring opemarlons. 

AmemnEnergy Marketing, a subsidiary of Ameren Energy Resources. io the Company's newly 
created marketma arm and provides a ranae of enemv and risk-manaqemant services (0 taraetec - .. -. - - 
customers. 

Amerer Development encompasses Ameren's nonegulated products and Sepuices. Ameren 
Services Drovides shared C~UDDOR sew~ces to Ameren and all of itg subsiaiaries. ClPSCO 
Imesmenrs portfolio conskis primarily of equity interests in lease wanszctions and energy-related 
projects. 

Through paltnerships with major aesign and eng'neering forms, Ameren amliatss pursue nonutility 
Ventures involving activties lrom energy etliciency *hnolog;es and advisory services to designing, 
building, an0 operating steam heat and chilieo waler systems for large customers. Most notable is ils 
joint venture witn Gateway Energy Systems. a firm that desgns, bLilds. finances. owns, and operates 
Uulity Systems for large InSituIionsl and mdustrial WetOmerS. 

Atthough important to driving snareholder v a l a  as the energy ma&& dereguhte, the expansion 61 
nonreguktsd acti'tias, especially the growth of Amwen's generation business, will increase 
business rek. Standard & Poofs will contime to monitor the grOwth of Ameren's unregulated 
businesses andthe effect of t.nancing aexions on the ublilies', AEGCls and wnsolida!ed entdys 
wean quality. 

a Financiaf Profile 

Financial Policy: Moderate 
Management's financial stmtegy, which until lab year was vieWved as conwvatiie, is now msidered 
moderate. This is evident in the rising level af deb1 in ;he company's capilal structure and recent 
expansion of its riskier unregulateu generation business. 

Profitability. 
Notwithstanding some dealina. Ameren's consolidated bOnUholder protection parameters remain ..*- ..,. . ....... ..I. .a. ...... I . . . ,  I... " ..... . ... a l l :  d . - - - . - - - r . , - - . . . *  
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Opemmg exwnsss (e.4 DDW) 2.855.4 -22 I 2,961.7 2,130.Q 

Oepreclatlon and ernurli2aIlon 394.7 982.1 350.5 a4e.A 
Prsta. operating h w m e  921.6 9415 821 A 838.9 

GI- interm expense i m o  174.6 1852 176.5 

reiariveiy nearmy, wiin aalusteu pierax interen: coverage m4.u limes (x) an0 a nut O? 1 u - m .  
However. continued slippage in earnings prorection is expeeted due to additlonal financing 
requirements for installation of a block of combustion turbines and to lesser degrees, spending to 
replace tour steam generators at yFs Callaway nuclear station by yearend 2005 and spending t0 
meet new airquality aanaards for ozone and particulates. As a result, pretax interest oowrage nay 
fall to 3.5~ absent improvernenl in consolidated capilal structure balance, greater profils from AEGC, 
healthy sales growth, and reduced expenses. 

ZIblJ 

ae .0  

878.3 

185.4 

Cash flow proteaon. 
Ameren's consolidated construction expenditures (excluding $21.6 million for nuclear fuel) totaled 
$929 million in 2000 wrnparsd with iust$571 million in 1999. Prospectively, capital outlays are 
pmjecfeU to approximate $3.0 billion (excluding nuclear fuel) from 2001 through 2005, or a 
somewhat heavy 9% of total capital. The higher level of capital spending is mainly attributable to %he 
installation of 1,510 M W  aver the mid-2000 through 2001 period and 1,360 MW of new combustion 
turbine capacity to be added by 2005, and, to a lesser extent, replacing steam generators at 
Callaway and meeting new air quality standards. 

Standard & Poor's expects Ameren's internal cash flow to fund about three-quarlers of oonstruclion 
outlays for the foreseeable future. However, historically robust consolidated funds from operations 
(FFO) to total debt has begun to weaken and is expected to hover around 25%+27% through 2002, 
while FFO interest Coverage, although dedhing, should remain healthy, at abwt 4 . 8 ~  

Capital structure. 
Ameren's consolidated adjusted debt leverage has risen to a liberal 49.3% on June 30.2007 from 
43.8% at the end of 1999, but its repolted common equity layer is a healthy 46%. Capita, structure 
balance has deteriorated because of external funding requirements fur new combustion turbines. 
Only modest debt reduction is currently envisioned; mal debt may fall just below 48% in nearby 
years. Preferred stock amounts for a modest 4.4% of total capitalization and receives full equity 
treatment. 

Financial flexibility. 
Ameren has adequate financial flexibility 10 meet projected needs, as demonstrated by a market-to- 
book ratio of 185% as of June 30, 2001 and ample bankcredit facilities totalmg 8939 million. Some 
$463 million a1 these facilities is available for Arneren's use and for use by its unregulated 
subsidiaries. The remaining $476 million !s availabls for use by UE and CIPS. About $763 million of 
msse facilities suppo~I mmmercial paper programs at Ameren Cop. and U E  The SEC has 
aulhorbed Ameren to have up to $2.8 billion of short-tern unsecured debt instruments outstanding at 
any one time. 

Arneren's common dividend payout to sharenolders stood at 76.2% in 2000 compared with a high of 
90.4% in 1999. Over time, managemem intends to grow into a lower payout ratio, owing to 
expectations for qfeater earnings in the utility and unregulated businesses. In addition, managemem 
will continue to assess the common stock dividend as industry competition heightens. 

FinanelalSwi&*Amcren Cow. 

I 1 --Year amlad Dee. 31- 
mal-I 2ooa 1999 1 lop0 1991 

lncnme statement (mil. SJ 
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